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CONDITIONAL SALE AGREEMENT dated as of 
July 1, 1970, by and. between the corporation named 
in Item 1 of Schedule A hereto, (hereinafter called 
the Manufacturer or Builder, as more particularly 
set forth in Article 28 hereof), aud AMEIMCAN KE-

FErGEBAioR TitvKsiT CoMrAKY, a Ncw Jersey corpora
tion (hereinafter called the Vendee). 

WHEREAS the Builder hap agreed to construct or cause 
to be constructed and to ^cll and delivci* to the Vendee, 
and the Vendoe has agiecil to purchase, the railroad 
equipment described in Schedide B attached hereto (here
inafter called the Equipment); 

Now THEUEFOEE. in consideration of the mutual prom-
Lsos, covenants, and agreements hereinafter set forth, tho 
parties hereto do hereby agree as follows: 

ARTICLE 1. Construction and Sale. The Builder will con
struct the Equipment and will sell and deliver it to the 
Vendoe and the Vendee will purchase from the Builder 
and accept delivery of and pay for the E«iuipment as 
hei-einafter provided, each unit of which shall be con
structed in accordance with the specifications referred to 
in Schedule B hereto and in accordance with such inodifi-
cation> thereof as may be agreed upon in writing between 
the Vendee and the Builder (which specifications and 
modifications, if any, are hereinafter called the Specifica
tions). The design, quality and component parts of the 
Equijunent shall conform to all Interstate Commerce Com
mission requirements and specifications and to all stand
ards recommended by tho Association of American Rail
roads interpreted as being applicable to railroad equipment 
of tho character of the Equii)ment as of the date of this 
Agreement, 
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ARTICLE 2. Delivery. The Builder will deliver the various 
units of the Equipment to the Vendee at such point or 
points within the United States of America as shall be 
specified by the Vendee, freight charges, if any, prepaid 
(unless the Vendee shall otherwise specify or direct), in 
accordance with the delivery schedule set forth in Sched
ule B hereto. 

The Builder's obligation as to time of delivery is sub
ject, however, to delays resulting from causes beyond the 
Builder's reasonable control, including but not limited to 
acts of God, acts of Government, such as embargoes, pri
orities and allocations, war or war conditions, riot or civil 
commotion, sabotage, strikes, differences with workmen, 
accidents, fire, flood, explosion, damage to plant, equip
ment or facilities, or delays in receiving necessary mate
rials. 

Notwithstanding the preceding provisions of this Ar
ticle 2, any Equipinent not delivered and accepted on or 
before January 1, 1971, shall be excluded from this Agree
ment and not included in the term "Equipment" as used 
in this Agreement. In the event of any such exclusion the 
Vendee and the Builder shall execute (a) an agreement 
supplemental hereto limiting this Agreement to the Equip
ment theretofore delivered and accepted hereunder and 
(6) a separate agreement providing for the purchase of 
such excluded Equipment by the Vendee, on the terms 
herein specified, payment to be made in cash on delivery 
of such Equipment either directly or by means of a con
ditional sale, equipment trust or such other appropriate 
method of financing the purchase as the Vendee and the 
Builder shall determine. 

The Equipment shall be subject to inspection and ap
proval prior to delivery by inspectors or other authorized 
representatives of the Vendee. Upon delivery of each unit, 
the Vendee agrees to cause to be executed and delivered to 
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tho Builder, a certificate of acceptance (hereinafter called 
tlie Cortificale of Acceptance) executed by an agent desig
nated by the Vendee slating that such unit has boon in
spected and is accepted by him on behalf of the Vendee, 
has boon completed in accordajice with the Specifications 
and is mai'kcd in accordance with Article 7 hereof. Such 
Ortificato of Acceptance shall be conclusive evidence that 
the imit of the Equipment covered thereby ha;? boon de
livered to the Vendee and conforms with the Specifica
tions and is acceptable lo the Vendee in all details. 

On deliveiy of each of such units iioreunder, tho Vendee 
assumes with respect thereto the responsibility aud risk 
of loss. 

ARTICLE 3. Purcha.ie Price aiid Pagment. Tho base price 
or prices per unit of the Equipment, exclusive of interest 
and freight charge^, are sot forth in Schedulo B hereto 
(which price is hereinafter called the base price). The 
base price or prices siliall be subject to increase or decrease 
in accordance with Article 4 hereof, and the term "Pur 
chase Pr ice" as used herein shall mean the base price or 
prices as so increased or decreased. 

The Equipment shall be settled for ou one or more 
Closing Dates (fixed as hcroinafter provided) as specified 
iu Item 2 of Schedule A hereto (the Equipment settled 
for on each such Closing Dato being hereinafter called a 
(3roup); prorided, however, that, if there shall at any 
time have boon delivered to and accepted by tho Vendee 
imits of the Eriuipment, and the Builder shall be prevented 
by any one oj' more of tho causes referred to in the second 
paragraph of Article 2 hereof from deli%'oring additional 
units for a period of 30 days or more following tho last 
dato of delivery with respect 1o such delivered and ac-
co[)ted units, such delivorod and accepted units shall con
stitute an additional Group for the purpose of settlement. 
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The Vendee hereby acknowledges itself to be indebted 
to the Manufacturer in the amount of, and hereby prom
ises to pay in cash to the Manufacturer at the office of the 
Manufacturer, or at such other place as the Manufacturer 
may designate, the Purchase Price of the Equipment and 
prepaid freight, as follows: 

(a) On each Closing Date (as hereinafter defined) 
with respect to each Group: 

(i) the amount, if any, by which the estimated 
aggregate Purchase Price of units of Equipment 
in such Group as stated in the invoice or invoices 
for such units (hereinafter called the "Interim 
Invoiced Purchase Price") exceeds the amount 
set forth in Item 3 of Schedule A hereto (herein
after called the "Committed Amount"), multi
plied by the number of units in such Group; and 

(ii) the amount, if any, of prepaid freight paid 
by the Builder in respect of such units upon ship
ment thereof from the Builder's plant to the place 
for delivery thereof designated by the Vendee; 

(b) Upon receipt of a final certificate of aggregate 
Purchase Price (hereinafter called the Final Certifi
cate) for all Groups, the amount, if any, by which the 
final aggregate Purchase Price of all Groups, as stated 
in the final invoice or invoices therefor (hereinafter 
called the Final Invoiced Purchase Price), shall ex
ceed that portion of the Final Invoiced Purchase 
Price paid or to be paid pursuant to subparagraphs 
(fl) and (c) of this paragraph; 

(c) In 14 consecutive equal (except for appropriate 
adjustment of the final instalment in case the amount 
payable pursuant to this subparagraph (c) shall not, 
when divided by 14, result in an amount ending in 
an integral cent) semi-annual instalments, as herein
after provided, the lesser of the Final Invoiced Pur-



chase Price and the Committed Aniount niultiijlied by 
the number of units of the Equipment delivered here
under. 

If this Agreement shall have been assigned by the 
Builder, the obligations of the Vendee under subpara
graph (b) of the preceding paragrajih of this Article 3 
shall bc an unsecured obligatioji and the Builder shall not 
have any liei] on, or claim against, the Equipment or any 
part thereof in respect of such obligation. 

The first instalment of the portion of the Purchase 
Price of each Group payable pursuant to subi)aragraph 
(c) of tho third parinri-apli of this Article 3 shall be pay
able on January 1, 1971, and subsequent instalments shall 
be payable semi-annually thereafter on July 1 and Janu
ary 1, through July 1, 1977. The unpaid portion of such 
indebtedness shall boar interest, from the respective Clos
ing Dates or, in the case of any portion thereof owing 
by reason of tho fact that the Final Invoiced Purchase 
Price exceeds the aggregate of the Group Invoiced Pur
chase Prices, from tho tenth business day after doliveiy 
of the Final Coriificato, regardless of any postponement 
thereof pursuant to the provisions of any assignment of 
this Agreement, at a rate por aimum equal to tho best 
rate of Mercantile Trust Company National Association 
for loans of 90-day maturity lo substantial and responsible 
commercial borrowers (hereinafter called the Prime Kate) 
as from time lo time in effect. Each change in such in
terest rale shall take effect on the first day of the month 
following the change in such Prime Bate. Such interest 
shall be payable semi-annually on the dates of maturity 
of pi'incii)id as above set forth. 

Anything heroin contained to the contrary notwithstand
ing, the Interim Invoiced Purchase Prices shall be so fixed 
that they will not exeeod, in Iho aggregate, tho Final 
Invoiced Purchase Price. Tho Final Certificate shall be 
delivered on or boforo January 1, 1971. 
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The term "Closing Date" with respect to any Group 
of the Equipment shall mean such date, not more than 10 
business days following presentation by the Builder to the 
Vendee of the invoice for such Group and the Certificates 
of Acceptance in respect thereof, as shall be fixed by the 
Vendee by written notice delivered to the Manufacturer 
at least 5 business days prior to the Closing Date desig
nated therein. The term "business days" as used herein 
means calendar days, excluding Saturdays, Sundays and 
holidays. 

Interest under this Agreement shall be determined on 
the basis of a 360-day year of twelve 30-day months. 

The Vendee will pay, to the extent legally enforceable, 
intei-est at the rate of 10% per annum upon all amounts 
remaining unpaid after the same shall have become due 
and payable pursuant to the terms hereof, any thing herein 
to the contrary notwithstanding. 

All payments provided for in this Agreement shall be 
made by the Vondee in such coin or currency of the United 
States of America as at the time of payment shall be legal 
tender for the payment of public and private debts. 

The Vendee may, at its option, at any time, prepay 
any or all of the principal instalments, without premium, 
in the inverse order of maturity; provided, however, that 
if such prepayment shall bc made directly or indirectly 
from proceeds of bmi-owings, a premium shall be payable 
in the amount of y» of 1% poi- annum upon each instal
ment so prepaid from the date of prepayment to the date 
upon which such instalment is due. 

ARTICLE 4. Changes in Prices. The base price or prices 
of the Equipment ai-e subject to increase or decrease as 
may be agreed to by the Builder and the Vendee, and in 
accordance with the Builder's Proposal referred to in 
Schedule B hereto, as such Proposal shall be from time 
to time amended. 
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ABTICLE ;'>. Taxes. All payments to be made by the 
Vendee hereunder will bo free of expense to the Manufac
turer for collection or other charges and will be free of 
expense to tho Manufacturer in respect of the amount of 
any local, state or federal taxes (other than income, 
gross receipts [except gross receipts taxes in the nature 
of sales taxes], excess profits and similar taxes) or 
licenses hereafter levied or imposed upon, or measured by, 
this Agi-eement or any sale, use, payment, shipment, de
liveiy or transfer of title under the terms hereof, all of 
which expenses, taxes and licenses the Vondee assumes and 
agrees to pay on demand in addition lo the indebtedness 
in respect of the Purchase Price of tho Equipment. The 
Vendoe will also jjay promptly all taxes and assessments 
which may be imposed upon the Equipment delivered to 
it or for the use or operation thereof by the Vendee or 
upon the earnings arising therefrom or upon the Manu
facturer solely by reason of its ownership thereof and 
will keep at all times each unit of the Equipment free 
and clear of all taxes and assessments which might in 
any way affect the title of the Manufacturer or result 
in a lien ujjon any unit of the Kquipment; provided, how
ever, ihat tho Vendee sliall 1)0 under no obligation to 
pay any taxes, assessments, licenses, charges, fines or 
jionaltios of any kind so long as it is contesting in good 
faith and by appropriate legal proceedings such taxes, 
assessment•-, licenses, charges, fines or penalties and the 
non-payment thereof does nol, in the opinion of the Manu
facturer, advor.soly affect tho property or rights of the 
Manufacturer hereunder. If any such expenses, taxes, 
assessments, licenses, chai'gos, fines or iienaltios shall havo 
been charged or levied against the Manufacturer directly 
and paid liy (ho Manufacturer, the Vendee shall reimburse 
tho Manufacturer on present ation of an invoice therefor; 
prnriilrd. further, thiil tbe Vendee shall not be oblir,̂ fited 
lo reimburse the Manufacturer for any expenses, taxes, 
assessments, licen.sos, charges, fines or penalties so paid 
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unless the Manufacturer shall have been legally liable in 
respect thereof, or unless the Vendee shall have approved 
the payment thereof. 

ARTICLE 6. Title to the Equipment. The Manufacturer 
shall and hereby does retain the full legal title to and prop
erty in the Equipment delivered to the Vendee hereunder 
until the Vendee shall have made all of the payments here
under and shall have kept and performed all its agree
ments herein contained, notwithstanding the delivery of 
the Equipment to and the possession and use thereof by 
the Vendee as herein provided. Any and all additions to 
the Equipment and any and all replacements of the Equip
ment and of parts thereof and additions thereto shall con
stitute accessions to the Equipment and shall be subject 
to all the terms and conditions of this Agreement and 
included in the term "Equipment" as used in this Agree
ment, 

When and only when the Manufacturer shall have been 
paid the full indebtedness in respect of the Purchase Price 
of all the Equipment together with interest and all other 
payments as herein provided, and all the Vendee's obli
gations herein contained shall have been performed by the 
Vendee, absolute right to the possession of, title to and 
property in the Equipment shall pass to and vest in the 
Vendee without further transfer or action on the part of 
the Manufacturer, except that the Manufacturer, if re
quested by the Vendee so to do, will then execute a bill 
or bills of sale of the Equipment transferring its title 
thereto and property therein to the Vendee or upon its 
order free of all liens and encumbrances created hereby 
and deliver such bill or bills of sale to the Vendee at its 
address specified in Article 24 hereof, and will then exe
cute and deliver at the same place, for record or for filing 
in all necessary public offices, such instrument or instru
ments in writing as may be necessary or appropriate in 
order then to make clear upon the public records the title 
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of the Vendee lo the Equipment. Tho Vendee hereby 
waives and rcloa.ses any and all rights, existing, or that 
may be acquired, in or to the payment of any penally, 
forfeit or damages for failure to execute and deliver such 
bill or bills of sale or to file any certificate of payment in 
compliance with any law or statute I'oquiring the filing 
of the same, oxcejjl for failure lo execute and deliver such 
bill or bills of sale or such instrument or instruments 
within a reasonable time after written demand of the 
Vendee. 

AuncLE 7. Marking of Equipinent. The Vendee M-ill 
cause each unit of the Equipment delivered to it to be kept 
numbered with the identifying number as set out in Sched
ule B hereto and will eau>.e each side of each such unit to 
bo kept plainly, distinctly, permanently and conspicuously 
marked, by a metal plate or otherwise, in letters not less 
than one-half inch in height, with the name of the Manu
facturer followed by the word "Owner" or other appro
priate words designated by the Manufacturer, with appro-
Ijriate changes thereof and additions thereto as from time 
to time may bo required by law in order to protect the 
title of the Manufacturer to the Equipment and its rights 
under this Agreement. The Vondee will not place any unit 
of tho Equipment which shall have been delivered to it 
hereunder in operation or exercise any control or dominion 
over any such unit unless each side of such unit shall have 
been so marked and will replace promptly any such plato, 
or renew any such marking, which may be removed, de
faced or destroyed. The Vendee will not change the num
bers of any such units except with tho consent of the 
Manufacturer and in accordance with a statement of new 
numbers to be substituted therefor, which statement previ-
ou-̂ ly shall havo boon filed with the Manufacturer by the 
Vendee and shall promptly be filed and recorded by the 
Vondoe with the Interstate Commerce Commission in ac
cordance with Section 20c of tho Interstate Commerce Act 
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and in all other public offices where this Agreement shall 
have been filed, registered, recorded or deposited. 

Except as above provided, the Vendee will not allow 
the name of any person, association or corporation to be 
placed on the Equipment as a designation that might be 
interpreted as a claim of ownership; provided, however, 
that the Vendee may cause the Equipment to be lettered 
with the name, emblem, or initials of the Vendee or with 
the name, emblem, or initials of a subsidiary or affiliated 
company controlling or controlled by the Vendee or may 
letter it in some other appropriate manner for conven
ience of identification of the interest of the Vendee therein, 
or if the Equipment is sublet or used as permitted by 
Article 13 hereof, the name of such lessee or user or the 
service to be furnished thereby may be lettered thereon. 

ARTICLE 8. Lest, Destroyed or Damaged Equipment. In 
the event that any unit of the Equipment shall be worn out, 
lost, destroyed, irreparably damaged or otherwise ren
dered permanently unfit for use from any cause what
soever (such occurrences being hereinafter called "Cas
ualty Occurrences") prior to the payment of the full 
indebtedness in respect to the Purchase Price of the 
Equipment, together with interest thereon and all other 
payments required hereby, the Vendee shall, within 30 
days after it shall have been determined that such unit 
has suffered a Casualty Occurrence, fully inform the Manu
facturer in regard thereto. On or before March 1 in each 
year the Vendee shall jjay to the Manufacturer a sum 
equal to the fair value of all units of the Equipment having 
suffered a Casualty Occurrence in the preceding calendar 
year in respect of which a payment shall not theretofore 
have been made to the Manufacturer as hereinafter 
provided; provided, however, that from time to time, in 
any calendar year, when the total fair value of the units 
of the Equipment having suffered a Casualty Occurrence 
(exclusive of units of the Equipment having suffered a 
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Casualty Occurrence in respect of which a payment shall 
theretofore have been made to the Manufacturer pursu
ant to this Article 8) shall exceed $100,000, the Vendee, 
within 30 days of such event, shall pay to the Manufac
turer a sum equal to the fair value of such units. 

For all purposes of this Article 8 the value of any unit 
suffering a Casualty Occurrence shall be the Purchase 
Price of such unit loss dejireciation at a rate not in excess 
of 69?- por annum for tho period elapsed since the dato of 
delivery and acceptance of such unit to the date of the 
Casualty Occurrence in respect thereof. 

Any money paid to or received by the Manufacturer 
pursuant to this Article 8 shall, so long as none of the 
events of default s])ecifiod in Article 18 hereof shall have 
occurred and be continuing, be applied, in whole or in 
part, as the Vendee may direct in a written instrument 
filed with tho Manufacturer, to prepay indebtedness in 
respect of tho Purchase Price of the Equipment hereunder 
or to or toward the cost of a unit or units of standard 
gauge railroad oquipmont (other than work or passenger 
equipment) first put into service no earlier than July 
1, 1970, to replace such unit having suffered a Casualty 
Occurrence, as the Vendee may direct in such written in
strument. In case any such money shall be applied to pre
pay indebtedness, it .shall be so applied to instalments of 
the indebtedness hereunder thereafter falling due in the 
inverse order of their maturities (but without premium 
and whether or not such amount shall bc sufficient to pre
pay one or more entire instalments). In ease of replace
ment Ihe amount lo be paid by the Manufacturer in respect 
of any replacing unit shall not exceed the lesser of tho cost 
of such unit or tho amount which such unit would have 
cost if acquired on the oai-liost date when any of such 
money was paid lo tho Manufacturer and the Vendee 
shall pay any additional cost of such unit. Tho amount 
which any such replacing unit would have cost if acquired 
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on the earliest date when any of such money was paid to 
the Manufacturer and the applicable rate of depreciation 
on the replaced unit shall be conclusively determined 
by the certificate of the President, a Vice President, the 
Treasurer, or the Controller or other Chief Accounting 
Officer of the Vendee. 

The Vendee will cause any replacing unit to be plated 
or marked as provided in Article 7 hereof. Any and all 
such replacements of Equipment shall constitute accessions 
to the Equipment and shall be subject to all of the terms 
and conditions of this Agreement as though part of the 
original Equipment delivered hereunder and shall be in
cluded in the term "Equipment" as used in this Agree
ment, Title to all such replacements shall be free and clear 
of all liens and encumbrances and shall be taken initially 
and shall remain in the name of the Manufacturer subject 
to the provisions hereof, and the Vendee shall execute, 
acknowledge, deliver, file and record all such documents 
and do any and all such acts as may be necessary to cause 
such replacements to come under and be subject to this 
Agreement and to protect the title of the Manufacturer 
to such replacements. 

Whenever the Vendee shall file with the Manufacturer 
pursuant to the foregoing provisioins of this Article 8, a 
written direction to apply money to or toward the cost of 
a replacing unit of new standard gauge railroad equip
ment, the Vendee shall file therewith: 

(1) a certificate of the President, a Vice President, 
the Treasurer, or the Controller or other Chief Ac
counting Officer of the Vendee certifying that such re
placing unit is standard-gauge railroad equipment 
(other than work or passenger equipment) first put 
into service no earlier than July 1, 1970, and has 
been plated or marked as required by the provisions 
of this Article 8 and certifying the cost of such re
placing unit and the amount which such replacing 
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unit would have cost if acquired on tho earliest date 
when any such money was paid to the Manufacturer; 
and 

(2) an opinion of counsel for the Vendee that title 
to such replacing unit is vested in the Manufacturer 
free and clear of all claims, liens, security interests 
and other eucumbrancos, and that such unit has come 
under and become subject to this Agreement. 

So long as none of the events of default specified in 
Article 18 hereof shall have occurred and be continuing, 
any money paid to the Manufacturer pursuant to this 
Article 8, shall, if the Vendoe shall in writing so direct, 
bu invested, pending its application as hereinabove pro
vided, in such direct obligations of tho United States of 
America, maturing in not more than five years from the 
date of such investment (hereinafter called Government 
Securities), as may be specified in such written direction. 
Any such obligations shall from time to time be sold and 
the proceeds reinvested in such Government Securities 
as the Vendee may in writing direct. Any Goveniment 
Securities shall be sold by the Manufacturer at or about 
the time required for the application of the proceeds 
thereof to the prepayment of the indoblcdness in respect 
of the Purchase Price if such application is requested by 
the Vendee as hereinabove provided or is otherwise re
quired by the provisions of this Article 8. Any interest 
or earned discount received by the Manufacturer on any 
Govenmient Securities shall 1)0 held by the Manufacturer 
and applied as herein provided. Upon the disposition of 
any Government Securities by the Manufacture!- pursuant 
hereto, whether at maturity or by sale or i-odemption or 
otherwise, any anlount^ received thereon, including any 
interest received by the Manufacturer upon or prior to 
such disposition, up to the cost (including accrued in
terest or earned discount) thereof, shall be held by the 
Manufacturer for apijlicat iuii pursuant to this Article 8, 
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and any excess shall be paid to the Vendee. If the 
amounts so received on such Government Securities (in
cluding such interest or earned discount) shall be less 
than such cost, the Vendee will promptly pay to the Manu
facturer an amount equal to such deficiency. The Vendee 
will pay all expenses incurred by the Manufacturer in 
connection vdth the purchase and sale of Govemment Se
curities. 

In the event that any moneys paid to, or held by, the 
Manufacturer pursuant to this Article 8 are applied to the 
prepayment of indebtedness in respect of the Purchase 
Price the Vendee will pay to the Manufacturer on the date 
of such application interest then accrued and unpaid on 
the indebtedness so prepaid. 

If one of the events of default specified in Article 18 
hereof shall have occurred and bc continuing, then so long 
as such event of default shall continue all money then held 
by the Manufacturer pursuant to this Article 8 (including 
for this purpose Government Securities and interest 
thereon) shall be applied by the Manufacturer as if such 
money were money received upon the sale of Equipment 
pursuant to Article 19 hereof. 

ARTICLE 9. Maintenance and Repair. The Vendee will 
at all times maintain the Equipment in good order and 
repair at its own expense. 

ARTICLE 10. Builder's Warranty of Material and Work-
mamship. The Builder warrants that the Equipment will 
be built in accordance with the requirements, Specifica
tions and standards set forth or referred to in Article 1 
hereof and warrants the Equipment to be free from de
fects in material and w-orkmanship (except as to special
ties incorporated therein specified by the Vendee and not 
manufactured by the Builder) under normal use and serv
ice, the Builder's obligation under this Article 10 being 
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limited to making good at its jjlant, any part or parts of 
any unit of the Equipment which shall, within one yoar 
after the delivery of such unit to the Vendee, be returned 
to the Builder (unless roi urn is waived by the Builder in 
writing) with Iran.sportation charges prepaid and which 
the Builder's examination shall dislose to its satisfaction 
to have boon llins defective. In no event shall the Builder 
bo liable lo anyone for any incidental, sjiocial or conse
quential dainag<'s of any kind. The foregoing warranty 
of the Builder is exjji'essly in lieu of all other warranties 
expressed or inqjliod and of all other obligations or lia
bilities on ihe pari of tiio TJiiildi'V, except for its obliga
tions under AiJiclos 1, 2 and 16 hereof, and tho Builder 
neither as>umes nor authorizes any person lo assume for 
it any other liability in comieciion with the construction 
and delivery of the l-J<iiiipmeii(, except as aforesaid. 

ARTTILE 11. <.'(!)><pl><iII'-I' Willi Liiii's and Rules. During 
the term of this Agreoment tho Vendoe will comply and 
will require lessees or users of tho Equipment to comply 
in all rcsi)ocls with all laws of the jurisdictions in which 
operations involving the Equipment may extend, with the 
interchange rules of the Association of American Rail
roads, and with all la\\-ful rlllo•̂  of the Interstate Com
merce Commissio]] and any other legislati%'e, executive, 
adniinisiralive or judicial body exorcising any power or 
jurisdiction over tho Equipment, to the extent that such 
laws and rules affect the o]ini'ation or use of the Equip
ment; and in the event thai such laws or rules rocpiiro the 
altoration of the Equipinent, tho Vendee will confonn 
therewith, al its expense, and will maintain tho same in 
])ropor condition for 0])eration under such laws and rules, 
provided, hoii'frfr. that the Vendee may. in good faith, 
contest tho validiiy or a})plication of any such law or rule 
in any reasonable inanner which does not, in the opinion 
of the Manufacturer, adversely affect the property or 
rights of the Manufactm'or hereunder. 
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ARTICLE 12. Reports and Inspections. On or before 
March 1, in each year, commencing with the year 1971, 
the Vendee will furnish to the Manufacturer a signed 
statement showing, as at the preceding December 31, the 
amount, description and numbers of all units of the Equip
ment that may have been worn out, lost, destroyed, ir
reparably damaged or otherwise rendered permanently 
unfit for use, whether by accident, or otherwise, during 
the preceding calendar year, and such other information 
regarding the condition and state of repair of the Equip
ment as the Manufacturer may reasonably request. The 
Manufacturer shall have the right, by its agents, but shall 
be under no obligation to inspect the Equipment and the 
Vendee's records with respect thereto once in every year. 

ARTICLE 13. Possession and Use. Vendee, so long as it 
shall not be in default under this Agreement, shall be en
titled to the possession of the Equipment and also to lease 
the Equipment to, or permit its use under the terms of car 
contracts by, lessees, railroads or other responsible in
dustries or users, upon lines of railroad in the United 
States of America, but only upon and subject to all the 
terms and conditions of this Agreement. 

ARTICLE 14. Prohibition Against Liens. The Vendee will 
pay or satisfy and discharge any and all sums claimed by 
any party by, through or under the Vendee or its succes
sors or assigns, which, if unpaid, might become a lien or a 
charge upon the Equipment, or any unit thereof, equal or 
superior to the title of the Manufacturer thereto, but shall 
not be required to pay or discharge any such claim so 
long as the validity thereof shall be contested in good 
faith and by appropriate legal proceedings in any reason
able manner and the non-payment thereof does not, in the 
opinion of the Manufacturer, adversely affect the property 
or rights of the Manufacturer hereunder. 
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AiiTicT.E 1.0. Vendee's rndetnuiiifS. The Vendee agrees to 
indenmify and save harmless the Manufacturer from and 
against all losses, damages, injuries, liabilities, claims, and 
demands whatsoever, regardless of tho cause tliereof, and 
expenses in connection therewith, including counsel fees, 
arising out of retention by the Manufacturer of title to the 
Equipment or out of the use and operation thereof by the 
Vendee or other users during the period when title thereto 
remains in Iho Manufacture]'. This covenant of indenmity 
shall continue in full force and effect notwithstanding the 
full payment of the ijidobtedness in respect of the Pur
chase Price and the conveyance of the Equipment, as pro
vided in Article 6 hereof, or the lorniinalion of this Agree
ment in any manner whatsoever. 

The Vendee will beai- the risk of, and shall not be re
leased from its obligations hereunder in the event of, any 
damage to or the destruction or loss of any unit of or all 
the Equipment; provided, however, that the Builder shall 
not be relieved from its warranty covering material and 
workmanship hereinbefore in Article 10 set foi'th. 

ARTICLE 16. Potent Indemnities, i^xcopt in cases of de
signs, articles and materials specified by tho Vendee and 
not manufactured by tho Builder, tho Builder ;igreos to in
demnify, protect and hold harmless the Vendee from 
and against any and all liability, claims, demands, costs, 
charges and expenses, including ro>alty payments and 
counsel foes, in any manner iniposed upon or accruing 
against tho Vendee or its a-ssigns because of the use iu or 
about the consl ruction or oi)cration of the Equijnnent or 
any unit thereof, of any design, article or material in
fringing or claimed to infringe on any United States pat
ent or other right; and the Vendee likewise will indem
nify, protect and hold hai-niless the Manufacturer from 
and against any and all liability, claims, demands, costs, 
charges and cxiiensos, including royalty payments and 
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counsel fees, in any manner imposed upon or accruing 
against the Manufacturer because of the use in or about 
the construction or operation of the Equipment, or any 
unit thereof, of any design, article or material specified by 
the Vendee aud not manufactured by the Builder which in
fringes or is claimed to infringe on any United Slates patr 
ent or other right. The Builder agrees to and hereby does, 
to the extent legally possible without impairing any claim, 
right or cause of action hereinafter referred to, transfer, 
assign, set over and deliver to the Vendee every claim, 
right and cause of action which the Builder has or here
after shall have against the seller or sellers of any designs, 
articles or materials specified by the Vendee and pur
chased or otherwise acquired by the Builder for use in or 
about the construction or operation of the Equipment, or 
any unit thereof, on the grounds that any such design, 
article or material or operation thereof infringes or is 
claimed to infringe on any United States patent or other 
right, and the Builder further agrees to execute and de
liver to the Vendee, or its assigns, all and every such 
further assurance as may be reasonably requested by the 
Vendee, or its assigns, more fully to effectuate the as
signment, transfer and delivery of every such claim, right 
and cause of action. The Builder will give prompt notice 
to the Vendee of any claim known to the Builder from 
which liability may be charged against the Vendee here
under, and the Vendee will give prompt notice to the 
Builder of any claim known to the Vendee from which 
liability may be charged against the Builder hereunder. 

ARTICLE 17. Assignments. The Vendee will not sell, as
sign, transfer or otherwise dispose of its rights under this 
Agreement or, except as provided in Article 13 hereof, 
transfer the right to possession of any unit of the Equip
ment without first obtaining the written consent of the 
Manufacturer. An assignment or transfer to a company 
or other purchaser (including a successor corporation by 
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con.^olidation or merger) which shall acquire all or sub
stantially all the proiJerties of the Vendee and which, by 
execution of an appropriate instrument satisfactory to tho 
Manufacturer, shall assume and agree to perform each and 
all of the obligations and covenants of the Vendee here
undor, shall not bc deemed a breach of this covenant. 

All or any of the righls, benefits and advantages of tho 
Manufacturer under this Agreement, including the right 
lo receive the payments herein provided to be made by 
the Vondee, may bo assigned by the Manufacturer and 
reassigned by any assignee at any time or from time to 
time. No such assignment shall subject any assignee to, 
or relievo the Builder from, any of the obligations of the 
Builder lo construct and deliver the Equipment in ac
cordance herewith or to respond to its warranties and in
demnities contained in Articles 10 and 16 hereof, or re
lieve the Vendee of its obligations to the Builder under 
Articles 2, 5, 10, 15 and 16 and subparagraphs (a) and 
(b) of the third paragraph of Article 3 hereof or any 
other obligation which, according to its terms and context, 
is intended to survive an assignment. 

Upon any such assignment either the assignor or the 
assignee shall give written notice to the Vendee, together 
with a counterpart or copy of such assignment, stating 
the identity and post office address of the assignee, and 
such assignee shall by virtue of such assignment acquire 
all of the Manufacturer's right, title and interest in and 
to the Equipment, or in and to a portion thereof, as the 
case may be, subject only to such reservations as may be 
contained in such assignment. From and after the receipt 
by the Vondoo of the notification of any such assignment, 
all payments thereafter to be made by Ihc Vendee here
under shall, to tho extent so assigned, be made to the 
assignee al tho address of the assignee specified in the 
aforesaid notice. 
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The Vendee recognizes that it is the custom of railroad 
equipment manufacturers to transfer or assign agreements 
of this character and understands that the transfer or as
signment of this Agreement, or of some or all of the rights 
of the Manufacturer hereunder, is contemplated. The Ven
dee expressly represents and agrees, for the purpose of 
assurance to any person, firm or corporation considering 
the acquisition of this Agreement or of all or any of the 
rights of the Manufacturer hereunder, and for the pur
pose of inducing such acquisition, that in the event of 
such transfer or assignment by the Manufacturer as here
inbefore provided the rights of such assignee to the entire 
unpaid indebtedness in respect of the Purchase Price or 
such part thereof as may be assigned, together with inter
est thereon as well as any other rights hereunder which 
may be so assigned, shall not be subject to any defense, 
setoff, counterclaim or recoupment whatsoever arising out 
of any breach of any obligation of the Builder in respect 
of the Equipment or the manufacture, construction, de
livery or warranty thereof, or in respect of any indemnity 
herein contained, nor subject to any defense, setoff, coun
terclaim or recoupment whatsoever arising by reason of 
any other indebtedness or liability at any time owing to 
the Vendee by the Builder. Any and all such obliga
tions, howsoever arising, shall be and remain enforceable 
by the Vendee against and only against the Builder. 

In the event of any such transfer or assignment, or suc
cessive transfers or assignments by the Manufacturer, of 
title to the Equipment and of the Manufacturer's rights 
hereunder in respect thereof, the Vendee will, whenever 
requested by such transferee or assignee, change tho name 
plates or other marking on each side of each unit of the 
Equipment so as to indicate the title of such transferee 
or assignee to the Equipment, such plates or other mark
ing to bear such words or legend as shall be specified 
by such transferee or assignee, subject to requirements 



of the laws of the jurisdictions in which the Equipment 
shall be operated relating to such plates or other mark
ing for Use on railroad equipment covered by conditional 
sale agreements. The cost of such plates or other mark
ing with respect to the first assignee of this Agreement 
shall Ijo borne by the Vendee. The cost of such plates or 
olhor marking in connection with any subsequent assign-
inonl will be borne by the subsequent transferee or as
signee. 

In the event of any such transfer or assigimieut prior to 
the completion of delivoi'y of the Equipment, the Vendee 
will, in connection with each settlement for a Group of 
Equijinient suljsetiuont to such transfer or assignment, de
liver to the assignee at least 5 business days prior to the 
Closing Dale with rosiioct to such Group, all documents 
required by the tonus of such transfer or assignment to 
be delivered lo such assignee in connection with such set-
tlomont iu siu-h number of counterparts as may reasonably 
bc requested. 

If this Agreement shall havo been assigned by tho 
Builder, and the assignee shall not make payment to the 
Builder witJi resiiect to units of Ejquipment as provided 
in the instrument making such assignment, the Builder 
will promptly notify Iho Vendoe of such event and if such 
payment shall not havo been previously paid by the as
signee, the X'ondoe \\ill. not later than 90 days after the 
dato such payment was due, pay or cause to be paid to the 
Builder the aggregate Purchase Price of such units, 
together with interest fi'oin the date such payment was 
due lo Ihe date of jjayment by the Vendee at tho rate of 
10/f per annum. 

AKTfcT.r IS. Di'iindtn. In the ovon1 thai any one or more 
of the following events of default shall occur and be con
tinuing, to wit: 

file:////ill
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(a) The Vendee shall fail to pay in full, when due 
and payable hereunder, any sum payable by tho Ven
dee as herein provided for indebtedness in respect of 
the Purchase Price of the Equipment or for interest 
thereon and such failure shall continue for more than 
10 business days; or 

(b) The Vendee shall, for more than 30 days after 
the Manufacturer shall have demanded in writing per
formance thereof, fail or refuse to comply with any 
covenant, agreement, term or provision of this Agree
ment on ils part to be kept or performed or to make 
provision satisfactory to the Manufacturer for such 
compliance; or 

(c) Any proceedings shall be commenced by or 
against the Vendee for any relief which includes, or 
might result in, any modification of the obligations of 
the Vendee hereunder under any bankruptcy or in
solvency law, or law relating to the relief of debtors, 
readjustments of indebtedness, reorganizations, ar
rangements, compositions, or extensions, and, unless 
such proceeding shall within 30 days from the filing 
or effective dale thereof be dismissed, nullified, stayed 
or otherwise rendered ineffective (but then only so 
long as such stay shall continue in force or such in
effectiveness shall contiime), all the obligations of 
the Vendee under this Agreement shall not have 
been duly assumed in writing, pursuant to a court 
order or decree, by a trustee or trustees or receiver 
or receivers appointed for the Vendee or for its 
property in connection with any such proceedings in 
such manner that such obligations shall have the same 
status as obligations incurred by such trustee or 
trustees or receiver or receivers, within 30 days after 
such appointment, if any, or 60 days after such pro
ceedings shall have been commenced, whichever shall 
be earlier; or 
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(d) The Vendee shall make or suffer any unauthor
ized assignment or transfer of this Agreement or any 
interest herein or any unauthorized transfer of the 
right to possession of any unit of the Equipment; 

then at any time after the occurrence of such an event of 
default the Manufacturer may, upon written notice to the 
Vendee and upon compliance with any legal requirements 
then in force and applicable to such action by the Manu
facturer, declare the entire indebtedness in respect of the 
Purchase Price of the Equipment together with the in
terest thereon then accrued and unpaid, immediately due 
and payable, without further demand, and thereafter the 
aggregate of the unpaid balance of such indebtedness and 
interest shall bear interest from the date of such declara
tion at the rate of 10%' por annum, to the extent legally 
enforceable, and the Manufacturer shall thereupon be en
titled to recover judgment for the entire unpaid balance 
of the indebtedness in respect of the Purchase Price of 
the Equipment so payable, with interest as aforesaid^ and 
to collect such judgment out of any property of the Vendee 
wherever situated. 

The Manufacturer may at its election waive any such 
event of default and its consequences and rescind and 
annul any such declaration by notice lo the Vendee in 
writing to that effect. If at any time after such declaration 
all sums which shall have become due and payable by 
the Vendee hereunder (other than indebtedness which 
shall have become due and payable solely by reason of 
such declaration) shall be paid by the Vendee (with in
terest at the rate of/ff% to the extent legally enforce
able) before any sale or lease of any of tho Equipment, 
and every other default in tho observance or perform
ance of any covenant or condition hereof shall be made 
good or secured to the satisfaction of the Manufacturer, 
or provision deemed by the Manufacturer to be adequate 
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shall be made therefor, then, and in every such case, the 
Manufacturer shall waive any such event of default and 
its consequences and rescind and annul any such declara
tion. Upon any such waiver the respective rights of the 
parties shall be as they would have been if no such de
fault had existed and no such declaration had been made. 
Notwithstanding the provisions of this paragraph, it is 
expressly understood and agreed by the Vendee that time 
is of the essence of this Agreement and that no such 
waiver, rescission or annulment shall extend to or affect 
any other or subsequent default or impair any rights or 
remedies consequent thereon. 

ARTICLE 19, Remedies. Tf an event of default shall have 
occurred and be continuing as hereinbefore provided, 
then at any time after the entire indebtedness in respect 
of Purchase Price shall have been declared immediately 
due and payable as hereinbefore provided and during 
the continuance of such default, the Manufacturer, to the 
extent not prohibited by any mandatory requirements 
of law, may, upon such further notice, if any, as may be 
required for compliance with any mandatory require
ments of law applicable to the action to be taken by the 
Manufacturer, take or cause to be taken by its agent or 
agents immediate possession of the Equipment, or any 
unit thereof, without liability to retum to the Vendee 
any sums theretofore paid and free from all claims what
soever, except as hereinafter in this Article 19 expressly 
provided, and may remove the same from possession and 
use of the Vendee or any lessee or user of the Equipment 
and for such purpose may enter upon the Vendee's prem
ises where the Equipment may be located and may use 
and employ in connection with such removal any supplies, 
services and aids and any available trackage and other 
facilities or means of the Vendee, with or without process 
of law. 
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In case the Manufacturer shall rightfully demand pos
session of the Equipment in iiursuance of this Agreement 
and shall reasonably designate a point or points upon the 
linos of any I'ailroad or the premises of the Vendee for 
the delivery of the Equipment to the Manufacturer, the 
Vendee shall, at its own expense, forthwith and in the 
usual manner, cause the Equipment to bo moved to such 
])oint or points as shall bo designated by the Manufacturer 
and shall there deliver the Equipment oi- cause it to be 
delivered to the Manufacturer; and, at the option of the 
Maimfaclurer, the Manufacturer may keep the Equipment 
on any of the lines of railroad of any railroad or premises 
of the Vendee until the Maimfaclurer shall have leased, 
sold or otherwise disposed of the same, and for such 
purpose tho Vendee agrees to furnish, without charge 
for rent or storage, the necessary facilities at any point 
or points selected by the Manufacturer reasonably con
venient to the Vendee. This agreenienl to deliver the 
Equipment and to furnish facilities for its storage as 
hereinbefore provided is of the essence of the agreement 
between the parties, and, uj)on application to any court 
of equity having jurisdiction in the premises, the Manu
facturer shall bo entitled to a decree against the Vendee 
requiring specific performance hereof. The Vendee hereby 
expressly waives any and all claims against Manufacturer 
and its agent or agents for damages of whatever natui-e 
in connection with any retaking of any unit of the Equip
ment in any reasonable mannei. 

If the Vondee shall make default as hereinbefore pro
vided, then at any rime thereafter during the continuance 
of such defMult and afier the entire indebtedness in re
spect of Purchase I'liee sh.-ill have been declared immedi
ately due and payable as bereinbeforo ])rovided, the 
Mannfacturi'i' (after retaking ll<1s•̂ essil̂ n of the E(|UJpment 
as hereinbefore in this Article 19 provided) may at its 
election, to the extent not |;rohibited by any mandatorv 
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requirements of law then in force and applicable thereto, 
retain the Equipment as its own and make such disposi
tion thereof as the Manufacturer shall deem fit (including, 
if the Manufacturer so elects, the leasing of the Equip
ment on such terms as it shall deem fit), and in such event 
all the Vendee's rights in the Equipment will thereupon 
terminate and, to the extent not prohibited by any man
datory requirements of law, all payments made by the 
Vendee may be retained by the Manufacturer as com
pensation for the use of the Equipment by the Vendee; 
•provided, however, that, if the Vendee, within 20 days of 
receipt of notice of the Manufacturer's election to retain 
the Equipment for its own use, as hereinafter provided, 
shall pay or cause to be paid to the Manufacturer the 
total unpaid balance of the indebtedness in respect of the 
Purchase Price of all the Equipment which the Vendee 
has agreed to purchase hereunder, together with interest 
thereon accrued and unpaid and all other payments due 
by the Vendee under this Agreement, then in such event 
absolute right to the possession of, title to and property 
in such Equipment shall pass to and vest in the Vendee; 
or the Manufacturer, with or without retaking possession 
thereof, may at its election sell the Equipment, or any 
unit thereof, free from any and all claims of the Vendee, 
or of any other party claiming by, through or under the 
Vendee, at law or in equity, at public or private sale 
and with or without advertisement as the Manufacturer 
may determine, all subject to and in compliance with any 
mandatory requirements of law then in force and appli
cable to such sale; and the proceeds of such sale, less the 
attorneys' fees and any other expenses incurred by the 
Manufacturer in taking possession of, removing, storing 
and selling the Equipment, shall be credited on the 
aniount due to the Manufacturer under the provisions of 
this Agreement. Written notice of the Manufacturer's 
election to retain the Equipment for its own use may be 
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given to tho Vendee by lelegram or registered mail ad
dressed to tlie Vendee as piovided in Article 24 hereof 
al any time during a ])oriod of HO days after the entire 
indebtedness in res])fet nf Putehasi' Piice -hnll havo been 
declared immediately duo and payalile as heroin before 
provided; and if no such notice sliall have been given, the 
Manufacturer shall be deemed to have elected to sell the 
Equipment in accordance witli tho provisions of this Ar
ticle 19. 

To the extent permitted by any mandatory requirements 
of law then in force and applicable thereto, any sale here
under may bi' held o:' contbif tod at simli place or places 
and at such tiuio or llmfcs as tlie NfaDufacturor may 
s]iocify, in one lot and as an entirety or in ^^eparato lots, 
and without the nec'"5sii.y of iitiili-'riiiu H1 rJir- j'laco of salo 
the properly to be sold. an<l in general in -'-.cli manner a* 
Ihe Manufacturer may dotormino in eomplifince wiih any 
such roquirements of law, provided that ihe Vendee shall 
be given written notice of such sale as iirovided in any 
such requirements, but in any event not less tlian 10 days 
prior thereto, by telonram or registered mail addressed 
to the Vendee as provided in Article 24 hereof. If such 
sale shall bo a private sale permitted liy such require
ments, it shall be subjecl to the ricilit of the Vendee to pnr
chase or provide a purchaser, within 10 days after notice 
of the proposed sale price, at the same jirico offered by 
the intending purchaser or a bettor price. To the extent 
nol pi'ohibitod by any such requirements of law. the Manu
facture]" may itself bid for and become the purchaser of 
tho Equipment, or any unit thereof, so offered for salo 
without accountability to the Vondoe (except to the 
extent of sui7)his money rec'^ived as hereinafter provided 
in this Article 19). and in payment of the Purchase Price 
therefor the Manufacturer shall bo entitled to the extent 
not prohibited as aforesaid to have credited on account 
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thereof all sums due to the Manufacturer from the Vendee 
hereunder. 

Each and every power and remedy hereby specifically 
given to the Manufacturer shall be in addition to every 
other power and remedy hereby specifically given or now 
or hereafter existing at law or in equity, and each and 
every power and remedy may be exercised from time to 
time and simultaneously and as often and in such order as 
may be deemed expedient by the Manufacturer. All such 
powers and remedies shall be cumulative, and the exer
cise of one shall not be deemed a waiver of the right to 
exercise any other or others. No delay or omission of the 
Manufacturer in the exercise of any such power or rem
edy and no renewal or extension of any payments due 
hereunder shall impair any such power or remedy or shall 
be construed to be a waiver of any default or an ac
quiescence therein. 

If, after applying all sums of money realized by the 
Manufacturer under the remedies herein provided, there 
shall remain any amount due to it under the provisions of 
this Agreement, the Vendee shall pay the amount of such 
deficiency to the Manufacturer upon demand, and, if the 
Vendee shall fail to pay such deficiency (with interest 
thereon at the rate of 10% per annum to the extent legally 
enforceable), the Manufacturer may bring suit therefor 
and shall be entitled to recover judgment therefor against 
the Vendee. If, after applying as aforesaid all sums 
realized by the Manufacturer, there shall remain a sur
plus in the possession of the Manufacturer, such surplus 
shall be paid to the Vendee. 

The Vendee will pay all reasonable expenses, includ
ing attorneys' fees, incurred by the Manufacturer in en
forcing its remedies under the terms of this Agreement. 
In the event that the Manufacturer shall bring any suit 
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to enforce aJiy of ils rights hereunder and shall be en
titled to judgment, then in such suit the Manufacturer 
may recover reasonable exiienses, including attorneys' 
fees, and the amounl thereof shall bo included in such 
judgment. 

In the event of assignments of interest hereundor to 
more than one assignee, each such assignee shall bo en
titled to exercise all lights of the Manufacturer hereunder 
in respect of the Equipmeni assigned to such assignee, 
irrespective of any action or failure to act on the part of 
any other assignee. 

' 0 - ' 

AiiTin.i: 2(1. A /̂iji}ifohl.e Siotr Law^. .\ny provision of 
this Agreement prohibited by any applicable law of any 
Stale, or which by tiuy applicable law of any State would 
convert this Agreement into any instrument oiher than 
an agreement of conditional sale, shall as to such State 
be inoffocli\e, without modifying the remaining provi
sions of this Agreoment. Whei'o, however, the conflicting 
provisions ()f any ap]>]icable Slate law may bo waived, 
they ai'o hereby waived by the Vendee lo the full extent 
permitted by law, to the end that this Agreement shjill 
be deemed to be a conditional salo and enforced as such. 

ExcoiJt as otherwise pi'ovided in this Agreement, the 
Veiideo, lo the fullest extent pormllted by law, hereby 
waives all statutory or other legal requirements for any 
notice of any kind, notice of intention lo lake possession 
of or sell the Equipment or any unit thereof, and any 
other roquirements as to the time, place and terms of 
sale thereof, any other requirements with respect to the 
onforcomeiit of the Manufacturer's rights hereunder and 
any and all rights of redemption. 

ARTICLK 21. E.itni.-̂ io'ii Xof. tt Wiiivcr. Xo delay or omis
sion in the cxei'cisc of any power or remedy hei-ein pro-
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vided or otherwise available to the Manufacturer shall 
impair or affect the Manufacturer's right thereafter to 
exercise the same. Any extension of time for payment 
hereunder or other indulgence duly granted to the Vendee 
shall not otherwise alter or affect the Manufacturer's 
rights or the obligations of the Vendee hereunder. The 
Manufacturer's acceptance of any payment after it shall 
have become due hereunder shall not be deemed to alter 
or affect the obligations of the Vendee or the Manufac
turer's rights hereunder with respect to any subsequent 
payments or defaults therein. 

ARTICLE 22. Recording. The Vendee will cause this 
Agreement and any assignments hereof or of any interest 
herein, and any supplements hereto or thereto to be filed 
and recorded with the Interstate Commerce Commission 
in accordance with Section 20c of the Interstate Com
merce Act; and the Vendee will from time to time do and 
perform any other act and will execute, acknowledge, 
deliver, file and record any and all further instruments 
required by law or reasonably requested by the Manu
facturer for the purpose of proper protection, to the 
satisfaction of counsel for the Alanufacturer, of its title 
to the Equipment and its rights under this Agreement 
or for the purpose of carrying out the intention of this 
Agreement; and the Vendee will promptly fumish to the 
Manufacturer certificates or other evidences of such filing 
and recording, and an opinion or opinions of counsel for 
the Vendee with respect thereto, satisfactory to the Manu
facturer. 

ARTICLE 23. Payment of Expenses. The Vendee will pay 
all reasonable costs, charges, and expenses, except the 
counsel fees of the Manufacturer, including stamp and 
other taxes, if any, incident to the printing or other 
duplicating, execution, acknowledgement, delivery, filing, 
registration or recording of this Agreement, of the first 
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assignment by the Builder of this Agreement, of any 
instrument supplemental lo or amendatory of this Agree
ment or such fii'st assignment and of any certificate of 
the payment in full of the indebtedness in respect of 
Purchase Price due hereunder. In addition, the Vendee 
will pay all reasonable costs, charges and expenses, ex
cept foes and expense? of counsel, but including stamp 
and other taxes, if any, of the first assignee of this Agree
ment. 

ARTICLE 24. Notice. Any notice hereunder to the Vendee 
shall be deeitiod lo be properly served if delivered or 
mailed to the Vendee at 210 North 13th Street, St, Louis, 
Missouri G3103, or at such other address as may have 
boon furnished in writing to the Manufacturer by tho 
Vendee. Any notice hereunder to the Builder shall bc 
deemed lo be properly served if delivered or mailed to 
the Builder at the address specified in Item 4 of Schedule 
A hereto, or at such other address as may have been 
furnished in writing to the Vendee by the Buildei'. Any 
notice hereunder to any assignee of tho Manufacturer or 
of the Vondee shall be deemed to be properly served if 
delivered or mailed to such assignee at such address as 
may have been furnished in Avriting to the Vendee or the 
Manufacturer, as the case may be, by such assignee. 

AnxrcLE 'lo. Article fl endings. All ai'licle headings arc 
inserted for convenience only and shall not affect any 
construction or iuterpretalion of this Agreement. 

ARTTL'LE 26. E/jecl and Modification of A g ret ment. This 
Agreement exclusively and conqilctely states the rights 
of the Manufacturer and the Vendee with respect to the 
Equipment and supersedes all other agreements, oral or 
written, with respect to the Equipment. No variation or 
modification of this Agreement and no waiver of any of 
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its provisions or conditions shall be valid unless in writ
ing and signed by duly authorized officers of the Manu
facturer and the Vendee, 

ARTICLE 27. Laiv Governing. The terms of this Agree
ment and all rights and obligations hereunder shall be 
governed by the laws of the State of Missouri; provided, 
hoivever, that the parties shall be entitled to all rights 
conferred by Section 20c of the Interstate Commerce Act. 

ARTICLE 28. Definitions. The term "Manufacturer" 
whenever used in this Agreement, means, before any as
signment of any of its rights hereunder, the corporation 
named in Item 1 of Schedule A hereto and any succes
sor or successors for the time being to its manufacturing 
properties and business, and, after any such assignment, 
both any assignee or assignees for the time being of such 
particular assigned rights as regards such rights, and also 
any assignor as regards any rights hereunder that are re
tained and excluded from any assignment; and the term 
"Builder", whenever used in this Agreement, means, both 
before and after any such assignment, the corporation 
named in Item 1 of Schedule A hereto, and any succes
sor or successors for the time being to its manufacturing 
properties and business. 

ARTICLE 29. Exectitiou. This Agreement may be simul
taneously executed in any number of counterparts, each 
of which so executed shall be deemed to bc an original, 
and such counterparts together shall constitute but one 
and the same contract, which shall be sufficiently evi
denced by any such original counterpart. Although this 
Agreement is dated as of July 1, 1970, for convenience, 
the actual date or dates of execution hereof by the parties 
hereto is or are, respectively, the date or dates stated in 
the acknowledgements hereto annexed. 
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Ix Wii'XEss WtiEEEor, the parties hereto, each pursuant 
to due corporate authority, have caused these presents to 
be signed in their respective corporate names by duly 
authorized officers and their respective corporate seals to 
be hereunto affixed and duly attested, all as of the day, 
month and year first above written. 

PULLMAN lNc<im>OR.vTEij 

(PULLMAN—STAXDARD DIVISIOS ) 

Attest 

[ S E A L ] 

Asst. Secretary 

< t ^ ^ ^ 

AMERICAN KEFRIGEUATOR TRAX.SIT COMPANY 

By 

President 

[SEAL] 

Attest: fO.{/C. / 3 S A ^ 
Secretory / \ 
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STATE OE ILLIKOISI .g 

COUNTY OF COOK j 

On this^^^*xlay of^^,c<-»a-A-, 1970, before me person
ally appeare^/a^ir&b/Cfctft€/nj ^^ ^ ^ personally kno-wn, 
who being by me duly swom, says that he is a Vice Pres
ident of PULLMAN INCORPORATED (PUUJMAN—STANDARD DI

VISION) ; that one of the seals affixed to the foregoing 
instrument is the corporate seal of said corporation; that 
said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors and he 
acknowledged that the execution of the foregoing 
ment was the free act and deed of said corporErtjon 

[NOTARIAL SEAL] 

Notary Pub 

My Commission Expires ^j^^^^Z^^-^it-x.^ f 7 f ' f ' ^ 

I.SS. 
STATE or MISSOURI 

CITY OF ST. LOUIS 

On thisJZiry day of \J(^n C-- , 1970, before mo person
ally appeared /ho6.£. ^ X , to me personally known, who 
being duly sworn, says "that he is the President of 
AMERICAN EEERTGERATOR TRANSIT COMPANY; that one of 
the seals affixed to the foregoing instrument is the cor
porate seal of said coi'xioration, that said instrument was 
signed and scaled on behalf of said corporation by au
thority of its Board of Directors and he acknowledged 
that the execution of the foregoing instrument was the 
free act and deed of said corporationj___/^ 

Notary Public 
[NOTARIAL SEAL] X 7 

My Commission Expires M l ^ t ^ " ^ ^ ^ / / t C 
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SCHEDULE A 

Pullman Incorporated 
(Pullman—Standard division) 

Item 1: Pullman Incorporated (Pullman—Standard di
vision), a Delaware corporation. 

Item 2: Settlement for the Elquipmcnt delivered to and 
accepted by the Vendee hereunder shall bc made on one 
closing date. 

Item 3: The Committed Amount: $12,600 per unit of 
the Equipment (Limited to an aggregate of .$1,260,000 
for all 100 units of the Equipment). 

Item 4: 200 S. Michigan Ave, Chicago, Illinois. 
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AGREEMENT AND ASSIGNMENT dated as of 
July 1, 1970, by and between the corporation first 
named in the testimonium below (hereinafter called 
the Builder), and MERCANTILE TRU.ST COMPANY NA

TIONAL ASSOCIATION (hereinafter called tho Assignee), 
a corporation duly orgaidzod and existing under the 
laws of the United States. 

WHEREAS the Builder aud AMERICAN REFRIGERATOR TRAN

SIT CoMPvNY, a Now Jersey corporation (hereinafter called 
the Vendee), ha^'e entered into a Conditional Sale Agree
ment dalod as of July 1, 1970 (hereinafler called the 
Conditional Sale Agreement), covering the manufacture, 
sale and delivery by the Builder and the pui'chase by the 
Vendoe of the railroad equipment described or referred 
to in the Conditional Sale Agreement (hereinafter called 
the EquiiJment); 

Now THEKBFORE, this Agreement and Assignment (here
inafter called this Assignment) WITNESSETH : That, in 
consideration of the sum of One Dollar and other good 
and valuable consideration paid by the Assignee to tho 
Builder, the I'ocoipt of which is hereby acknowledged, as 
well a* of the mutual covenants heroin contained: 

SECTION 1. The Builder hereby assigns, transfers and 
sets over unto the Assignee, its successors and assigns, 
(a) all the riglit. title and interest of the Builder in and 
to the EquiiJment aud each unit thereof when and as 
severally delivered and accepted and, as to each such 
unit, upon payment to the Builder of the amounts re
quired to be paid under Section 6 hereof in resi)oct of 
such unit, (b) all the riu:bt, title and interest of the 
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Builder in and to the Conditional Sale Agreement in re
spect of the Equipment (except the right to manufacture 
and the right to receive the payments specified in the 
third paragraph of Article 2 thereof and in subparagraphs 
(a) and (b) of the third paragraph of Article 3 thereof 
and in the last paragraph of Article 17 thereof, and reim
bursement for taxes paid or incurred by the Builder as pro
vided in Article 5 thereof), and in and to any and all 
amounts which may be oi- become due or owing by the 
Vendee to the Buildei- under the Conditional Sale Agree
ment on account of the Vendee's indebtedness in respect 
of the Purchase Price of the Equipment and interest 
thereon, and in and lo any other sums becoming due 
from the Vendee under the Conditional Sale Agreoment, 
other than those hereinabove excluded, and (c) all of the 
Builder's rights, powers, privileges and remedies under 
the Conditional Sale Agreement (without any recourse, 
however, against the Builder for or on account of the 
failure of tho Vendee to make any of the payments pro
vided for in, or otherwise to comply with, any of the pro
visions of the Conditional Sale Agreement); provided, 
however, that this Assignment shall not subject the As
signee to, or transfer, or pass, or in any way affect or 
modify, the liability of tho Builder to construct and de
liver the Equipment in accordance with the Conditional 
Sale Agreement or in respect of its obligations contained 
in Articles 10 and 16 of tho Conditional Sale Agreement, 
or relieve the Vendee from its obligations to the Builder 
under Articles 2, 5, 10, 15 and 16 (except that the As
signee shall also bo entitled to the benefit of the Vendee's 
obligation under Articles 10,15 and 16) of the Conditional 
Sale Agrcemeni, il being understood and agreed that, not
withstanding this Assignment, or any subsequent assign
ment pursuant to the provisions of Article 17 of the 
Conditional Sale Agreement, all obligations of the Builder 
to the Vendee in respect of the Equipment shall be and 
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remain enforceable by the Vendee, its successors and as
signs, against and only against the Buildei'. In further
ance of tlie foregoing assignmont and transfer, the Builder 
heroliy authorizes and empowers the Assignee, in the As
signee's own name or in the name of the Assignee's 
nominee, or in tho name of and as attorney, hereby ir
revocably constituted, for the Builder, to ask, demand, sue 
for, collect, receive and enforce any and all sums to which 
the Assignee is or may lieeome onlitlod uiidor this Assign
ment and compliance by the Vendee with tho terms and 
agi'eements on its part to be performed under the Condi
tional Sale Agreeinonl. but at the expense and liability 
and for the sole benefit of the Assignee. 

SECTION 2. The Builder covenants and agrees that it will 
construct tho Equipinent in full accordance with the Con
ditional Sale Agreeiiu'iil and will deliver the same upon 
completion to tho Vendee in accoi'danec with the provi
sions of the C^onditional Sale Agreement; and that, not-
witlistanding this Assignment, it will perform and fullj-
coinply with each and all of the covenants and condi
tions of th'̂  Conditional Sale Agreement set forth to be 
performed and complied with by the Builder. The Builder 
further covenants and agrees that it will warrant to the 
Assignee and the Vendoe that at tiio time of deliverv of 
any unit i)f the Equipment it had legal title lo such imit 
and good and lawful right to soli such unit and tho title 
to such miit was free of all claims, liens and encumbrances 
of any natme except only tho rights of the Vendee under 
the Conditi*nial Sale Agreement; and the Builder further 
covenants and agrees that it will defend the litlo to such 
unit against the demands of all persons whomsoever based 
on cbiinis originating prior to the delivery of such unit by 
the Builder to the Vendee; all subject, however, to the 
l)rovi»ions of the Conditional Sale Agreoment and the 
rights of the Vondee thereunder. 
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SECTION 3. The Builder covenants and agrees with the 
Assignee that in any suit, pi-oceoding or action brought by 
tho Assignee under the Conditional Sale Agreement for 
any instalment of, or interest on, indebtedness in respect 
of Purchase Price or to enforce any provision of the Con
ditional Sale Agreement, the Builder will save, indemnify 
and keep harmless the Assignee from and against all ex
pense, loss or damage suffered by reason of any defense, 
setoff, counterclaim or recoupment whatsoever of the Ven
dee arising out of a bi'cach by the Builder of any obliga
tion in respect of the Equipment or the manufacture, 
construction, delivery or warranty thereof, or under Arti
cles 10 and 16 of the Conditional Sale Agreement, or by 
reason of any defense, setoff, counterclaim or recoupment 
whatsoever arising by reason of any other indebtedness 
or liability at any time owing to the Vendee by the 
Builder. Any and all such obligations shall bo and remain 
enforceable by the Vendee against and only against the 
Builder and shall not bo enforceable against the Assignee 
or any party or parties in whom title to the Equipment 
or any unit thereof or any of the righls of the Builder 
under the Conditional Sale Agreement shall vest by reason 
of this assignment or of successive assignments. 

The Builder shall have no liability under tho foregoing 
provisions of this Section 3 unless (a) the Assignee, in 
any such suit, proceeding or action by the Assignee, here
inabove described, promiitly moves or takes other ap
propriate action on the basis of Article 17 of the Condi
tional Sale Agreoment, to strike any such defense, setoff, 
counterclaim or recoupment asserted by Vendee and the 
court or other body having jurisdiction in such suit, 
proceeding or action, denies such motion or other action 
and accepts such defense, setoff, counterclaim or recoup
ment as an issue in such suit, proceeding or action, and 
(b) upon any such denial and acceptance, the Assignee 
promptly notifies the Builder of any such defense, setoff. 
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counterclaim or recoupment asserted by Vendee and the 
Builder is given the right by the Assignee to compromise, 
settle or defend against, at its expense, such defense, 
setoff, counterclaim or recoupment. 

The Builder will indemnify, protect and hold harmless 
the Assignee from and against any and all liability, 
claims, demands, costs, charges and expenses, including 
royalty payments and counsel fees, in any manner im
posed upon or accruing against the Assignee or its as
signs because of the u.-e in or about tho construction or 
operation of tho Equipment, or any unit thereof, of any 
design, article or material which infringes, or is claimed 
to infringe on anj- patent right, except for any design, 
article or material specified by the Vendee and not manu
factured by the Builder. The Builder agrees thai any 
amount payable lo it by tho Vendoe in respect of the 
Equipment, whether pursuant to the Conditional Sale 
Agreement or otherwise, not hereby assigned to the As
signee, shall not be secured by any lien or charge on tho 
Equipment or any unit thereof. 

SECTION 4. The Builder covenants and agrees that, at 
the time of delivery of each unit of the Equipment to the 
Vendee, there will be plainly, distinctly, permanently and 
conspicuously placed and fastened on each side thereof a 
metal plate bearing tho following legend, or such legend 
shall bo otherwise plainly, distinctly, permanently and 
conspicuously marked on each side thereof, in either case 
in letters not less than ono-half inch in height: 

"MERCANTILE TKU>T C^O.MPANY N.ATIONAL ASSOCIATION, 

ASSIGNEE, OWNER" 

SECTION 5. Upon request of the Assignee, its successors 
and a.^signs, tho Builder will execute any and all instru
ments which may bc nece=^sary or proper in order lo dis-
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charge of record the Conditional Sale Agreement or any 
other instrument evidencing any interest of the Builder 
therein or in the Equipment. 

SECTION 6. The Assignee, on each Closing Date fixed as 
provided in Article 3 of the Conditional Sale Agreement 
with respect to a Group (as defined in said Article 3) of 
Equipment, shall pay to the Builder an amount equal to 
that portion of the Interim Invoiced Purchase Price of 
such Group not payable by the Vendee pursuant to sub
paragraph (a) of the third paragraph of said Article 3, 
provided that there shall have been delivered to the As
signee, as provided in Article 17 of the Conditional Sale 
Agreement, at least 5 business days prior to such Closing 
Date, the following documents, in form and substance 
satisfactory to it: 

(a) A Bill of Sale from the Builder to the Assignee 
evidencing the transfer to the Assignee of title to the 
units of the Equipment in such Group and warranting 
to the Assignee and to the Vendee that at the time 
of delivery to the Vendee under the Conditional Sale 
Agreement the Builder had legal title to such units 
and good and lawful right to sell such units and that 
title to such units was free of all claims, liens, security 
interests and other encumbrances of any nature, ex
cept only the rights of the Vendee under the Condi
tional Salo Agreeement; 

(fe) A Certificate of Acceptance signed by an oiricer 
or other authorized representative of the Vendoe stat
ing that the units of the Equipment in such Group 
have been delivered to the Vendee in accordance with 
the Conditional Sale Agreoment and have been in
spected and accepted by him on behalf of the Vendee 
and further stating that all such units have been 
marked as required by Section 4 hereof: 
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(c) All invoice for the units of the Eijuipment 
in such Group accomijanied by or having endorsed 
thereon a certification by tho Vendee as to the cor
rectness of the prices of such units as set forth in 
said invoice; 

(d) An oijinion of coimsel for the Vendee stating 
that (i) the Vendee is a duly organized and existing 
corporation in good standing under the laws of its 
State of incorporation and has the power and author
ity to own its properties and to carry on its business 
as now conducted, (ii) tho Conditional Sale Agree
ment has been duly authorized, executed and delivered 
by the Vendee and is a valid instrument binding 
upon the Vendee and enforceable against the Vendee 
in accordance with its terms, (iii.) the Conditional 
Sale Agreement and this Assignment have been duly 
filed and recorded with the Interstate Commerce Com
mission in accordance with Section 20c of the Inter
state Commerce Act and that no other filing or rec
ordation is necessaiy for the protection of the righls 
of the Assignee iu any State of the United States of 
America, (ir) no approval of the Interstate Commerce 
Commission or any other govermental authority is 
necessary for the execution and delivery of the Con
ditional Sale Agreement and (r) title to the units of 
the Equipment in such Group is validly vested in the 
Assignee, free of all claims, liens, security interests 
and other encumbrances, except only tho rights of 
the Vendee under tho Conditional Sale Agreement; 

(e) An opinion of counsel for the Builder staling 
that (?) the Builder is a duly organized and existing 
corporation in good standing under tho laws of its 
State of incorporation and has the i)Ower and author
ity to own its properties and to carry on its bu.sinoss 
as now conducted, (ii) tho Conditional Sale Agree-
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ment has been duly authorized, executed and delivered 
by the Builder and is a valid instrument binding upon 
the Builder and enforceable against the Builder in 
accordance with its terms, (iii) this Assignment has 
been duly authorized, executed and delivered by the 
Builder and is a valid instrument binding upon 
the Builder and enforceable against the Builder in 
accordance with its terms, (iv) the Assignee is 
vested with all the right, title and interest of the 
Builder in and to the Conditional Sale Agreement 
purported to be assigned to the Assignee by this 
Assignment, and (v) title to the units of the Equip
ment in such Group is validly vested in the Assignee, 
and that such units, at the time of delivery thereof 
to the Vendee, wore free of all claims, liens and en
cumbrances except only the rights of the Vendee 
under the Conditional Sale Agreement; and 

(/) Unless payment of the amount (if any) pay
able pursuant to subparagraph (a) of the third para
graph of Article 3 of the Conditional Sale Agreement 
is made by the Assignee through the use of funds 
furnished to it for the purpose by the Vendee, a 
counterpart of a receipt from the Builder acknowl
edging such payment. 

Within ten business days after delivery to tho Assignee 
of the Final Certificate (as defined in the Conditional Sale 
Agreement) accompanied by or bearing thereon a certifica
tion by the Vondoe as to the correctness of the prices 
stated therein. Assignee shall pay to the Builder the 
amount, if any, by which that portion of the Final In
voiced Purchase Price (as defined in the Conditional Sale 
Agreement) which shall bc payable by the Vendee pur
suant to subparagraph (c) of the third paragraph of Ar
ticle 3 of the Conditional Sale Agreement shall exceed the 
amount theretofore paid to the Builder pursuant to the 
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foregoing provisions of this Section C. The Final Certifi
cate shall be delivered on or before January 1, 1971. 

It is understood and agreed that the Assignee shall not 
be required to make any payment in respect of, aud shall 
have no right or interest in, any Equipment excluded 
from tho Conditional Sale Agreement pursuant to Arti
cle 2 thereof. The Assignee shall at the request of the 
Builder or tho Vendee execute or join in the execution 
of such su]>plemeiital agreement as may be deemed neces
sary or appropriate to exclude any such Equipment from 
the Conditional Sale Agreement and from this Agreement 
and Assignment. 

The term "business days ' ' as used iierein moans calen
dar days, excluding Saturdays, Sundays, and holidays. 

SECTION 7. Tho Assignee may assign all or any of its 
rights under tho Conditional Sale Agreoment, including 
the right to receive any payments due or to become due 
to it from the Vendee thereunder. In the event of any 
such assignment any such subsequent or successive as
signee or assignees shall, to tho extent of such assign
ment, enjoy all the rights and privileges and be subject 
to all tho obligations of the Assignee hereunder. 

SECTION S. The Builder hereby: 

(a) represents and warrants to the Assignee, its 
successors and assigns, that the Conditional Salo 
Agreement wa^ duly authorized and lawfully ex
ecuted and delivered by it for a valid consideration, 
that (assuming valid authorization, execution and 
delivery by the Vendee) the Conditional Sale Agroe-
monl is a valid and existing agreement binding upon 
the Builder and enforceable against the Builder in 
accordance with its terms and that it is now in force 
without amendment thereto; and 
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(6) covenants and agrees that it will from time to 
time and at all times, at the request of the Assignee, 
or its successors or assigns, make, execute and deliver 
all such further instruments of assignment, transfer 
and assurance and do such further acts and things 
as may be necessary and appropriate in the promises 
to give effect to the provisions hereinabove set forth 
and more perfectly to conform the rights, title and 
interests hereby assigned and transferred to the As
signee or intended so to be. 

SECTION 9. The terms of this Assignment and all rights 
and obligations hereunder shall be governed by the laws 
of the State of Missouri; provided, hoivever, that the par
ties shall be entitled to all rights conferred by Section 
20c of tho Interstate Commerce Act. The terms, rights 
and obligations of the parties hereunder may not be 
changed orally, but may be changed only by an agreement 
in writing signed by the party against whom enforcement 
of such change is sought. 

SECTION 10. This Agreement and Assignment may be 
simultaneously executed in any number of counterparts, 
each of which so executed shall be deemed to be an orig
inal, and such counterparts together shall constitute but 
one and the same instrument, which shall be sufficiently 
evidenced by any such original counterpart. The Assignee 
agrees to deliver one of such counterparts, or a certified 
copy thereof, to the Vendee, which delivery shall consti
tute due notice of the assignment hereby made. Although 
this Agreement and Assignment is dated for convenience 
as of July 1, 1970, the actual date or dates of execution 
hereof by the parties hereto is or are, respectively, the 
date or dates stated in the acknowledgements hereto 
annexed. 

IN WITNESS WHEREOF, the parties hereto, each pursuant 
to due corporate authority, have caused these presents to 
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be signed in their respective corporate names by duly 
authorized officers and their respective corporate seals to 
be hereunto allixed and duly attested, all as of the day, 
month and year first al)ovo written. 

PULLMAN INCORPORATED 

(PULLMAN—STANDARD DIVISION) 

Attest: 

Asst. Secretary 

/ /Vice President 

[SEAL] 

^ ^ 

MERCANTILE TRUST COMPANY 

N A nONAL A.«i50CI.\T10N 

By ̂ ^«-**2S^S I^J^U.: ,^ 
Vice President 

Atte 

[SEAL] 
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STATE OP ILLINOIS! g^ 
COUNTY OP COOK J 

On t h i s ^ ^ " ^ day oKJz*.#-«-«- , 1970, before me person
ally SiT[)i>^B.Te^i^i/ytAyi^fi.oiMrt\. > to me personally known, 
who, being by me duly sworn, says that he is a Vice Presi
dent of PULLMAN INCORPORATED (PULLMAN—STANDARD DI

VISION) ; that one of the seals affixed to the foregoing 
instrument is the corporate seal of said corporation; that 

-said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors, and 
he acknowledged that the execution of the foregoing in
strument was the free act and deed of said corporation. 

-.. [NOTARL 

My Commission Expires P j ^ ' f l ^ J g . / 7 / 9 7 

Notary ^•ublic 

[NOTARIAL SEAL] 

2^ 

ss. 
STATE OF MISSOURI 1, 

CITY OF ST. LOUIS f 

On this"77 ^day oiA^"^^/ , 1970, before me person-7 day o t ^ - - - / , 197 
ally appearcdClthCajK^^ tMitw^t/u^ux-t.*^!/^ me personally 
known, who, being by me duly sworn, says that he is a 
Vice President of MERCANTILE TRUST COMPANY NATIONAL 

ASSOCIATION ; that one of the seals affixed to the foregoing 
instrument is tho seal of said corporation; that said in
strument was signed and sealed on behalf of said corpo
ration by authority of its Board of Directors, and he 
acknowledged that the execution of the foregoing instru
ment was the free act and deodcmî  said colora t ion . 

Notaty for the County of St. Louk' 
whidi adiMns the Qty of SL LoniB 

My Commission Expiresnovember 24, 1972 

Notary Public:' 

[NOTARIAL SEAL] 
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ACKNOWLEDGMENT OF NOTICE OF 
ASSIGNMENT 

Receipt of a copy of, and due notice of the assignment 
made by, the foregoing Agreement and Assigmnent, is 
acknowledged as of July 1, 1970. 

AMERICAN REFRIGERATOR TRANsrr COMPANY 

By 
President 


